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XTO  REV  PROD  88  (7-69)  PAID  UP  (04/17/07)B 

OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  8  day  of  March,  2008,  between  Dovie !_  Derrick  Williams,  Lessor  {whether  one  or  more),  whose  address  is 

.        ™  Drive'  Fort  Worth' Texas' 76116,  and       Enerav lnc-  whose  address  is:  810  Houston  St,  Fort  Worth,  Texas  76102, 

Lessee,  WITNESSETH: 

**rJ^!^}n^^&P0ILoi  tend?l,a?  a**  other  valuable  consideration,  receipt  of  which  is  hereby  acknowledged,  and  of  the  covenants  and 
SSSS^ifSSSJS^S^  ^"tained  does  hereby  grant  lease  and  let  unto  Lessee  the  land  covered  hereby  W  he pumSesand- wtth  the 
SSfKir^^  0lerat,n9  for'  Pacing  and  owning  oil,  gas,  sulphur  and  all  other  rninerals  (whether  or  not sErto 

Ksal OT^^^  rt'mte^'SS  h°™KI?H^^s.  H$ lay  plpe+  'lnes-  e.sP!!sh  aPd  utiHze  toaM**  for  surface  or  subsurface 

H  ',2^^L^JmdIoads1and  bnd9es-  di9  caha's.  build  tankst  power  stations,  telephone  lines,  empoyee  houses  and  other  structures 
KhLK  2^5??  orKUseful  ,n  Levee's  operafions  in  exploring,  drilling  for,  producing,  Seating,  storing  and  transporting  minerals  proceed 
T^ffiSRS^  The  fand  herein  Slled  «l  land."  bU  in  the  &untyTf 

0.335  acre*  of  land,  more  and  less,  and  being  more  particularly  described  as  Block  5,  Lot  18,  of  Linda  Vista  Estates  Addition, 
Tarrant  County,  Texas,  according  to  the  Plat  recorded  in  Volume  388-C,  Page  70,  Plat  Records,  Tarrant  County,  Texas,  and 
being  those  same  lands  more  particularly  described  In  a  Special  Warranty  Dee,  dated  June  5, 1996  from  Willard  Samuel  Derrick 
to  Dovie  Lorene  Derrick  Williams,  recorded  thereof  in  Document  No.  D196113397,  Deed  Records,  Tarrant  County,  Texas,  and 
amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

^rlti'JLi8  A  !!?2"d  ^J'opnwntal  Oil  &  Gas  Lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any 
«PSS??hf^S<5Sn!SKhe,?in^0,2 the  surLace  °f  8aid  k?<**-  However,  Lessee  shall  have  the  right  pool  or  unitize ^aid  lands, 
or  part  thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit  «■■■««  **«u  «nw, 

JJ^Ja8^  al5°.  (?)vefS  81x1  includes,  in  addition  to  that  above  described,  all  land,  if  any,  contiquous  or  adjacent  to  or  adtoinlna  the  land  above 

c^D&^ac^teA^^rf^Sr^  WSSS^S^SSS^  r e^ute  any^PPtemental  Instrument  requested  by  Lessee  IS  a  more 
be^ES^?fSSn  n^Slc  ?3£&J&i6?  Sffi^  ^deterrnfning  the  amount  of iny  bonus  or  other  rjayment  hereuhder,  said  land  shall 
pe  aeemeo  to  contain  0,335  acres,  whether  actually  contain  ng  more  or  ess,  and  the  above  recital  of  acreaoe  in  anv  tract  shall  hA  ft»mwitn  hL 
the  true  acreage  thereoftSssor  accepts  the  bonus  as  lump  sum  consideration^ forttiis A^^S\^^nSo^^^unfe^  to 

£'  V^1n£?th«  S^^t  ^^SLk^f  j1.^  under  P«wisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of 
upo^saffi^ 

3  As  ^a^^^^^^Q^m^^^p  the  credil t  of  Lessor  in  the  pipe  line  to  which  Lessee  may  connect  its  wells,  the  equal 
^£3— r- pan  ofal  oa  proouced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  Day  Lessor  the  averaoe 

ftff  rlfhS^liS^1  ^  ^e  day  ^  I™ t0  816  P'P6  line  or  storage  ta^^^shtere^n  eKS 

to.bear  JWof  the  cost  of  ti^ng  oil  to  render  it  marketable  pipe  ine  oft;  (b)  To  pay  Lessor  on  pas  and  casinahead  aas  Droduced  ^m^iribi^ 

fll^SB3.  ^if^1^-^?16  a™^l  r£alized  ^  Lesse^compuied  at  the^u^f  the  S  or  (2^n^  5«f ESs^  said  tend  oMn 
^S^^^SS^K^^^i1?*^  value,  at  the  mouth  of  the  well,  of  %  of  such  g^arSca^headg1?(c)To  pav^eSor 
?na"oflier  n^nerab  rrmed  and  marketed  or  utilized  by  Lessee  from  said  land,  one-tenth  eithertn  kind  or  value 1  all ttie  wel  orrnirS  Less^eie^i 
H^^lTt^X^1  a?d  maitafrd  royalty,shall  be  one  dollar  $1 .00)  per  long  on  ™  at  ™xriraton^^ fte  S^ffi  oK 
KS£i£?£«  H^*0^?^  'lany  ,we" on  *wf te£d  or  on  "a^8  witn  said  [anchor  any  portion  thereof  has  been  pSeo^oableof 
E^ih^1  2192?l5Z?£  are  shutnn,  this  tease  shall,  nevertheless,  continue  in  forceas  though MK^nTwerelS  corwKcted 

™, f^'dlaxl  for  sobng  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be  continued  in  forced  rtoshuSn  hS I  occurred  Lessee 
SSStnAfare^lfe  reaso^Wi^riSL?  utilize,  or  market  the  minerals  capable  ofbetoj  produ^  from^^ 

WS^StoS^  aSf^lffiS  ^^JS^t't^  than  wetfacilibeVln?  oXa^SfadKS'ZE^ 

dmSa£  frS  S^&n  nSS  ^^t^^i"^!1?.^?6  ^  J^H9  or^n5llS?t^af  uP°n  terms  unacceptable'to  Lessee,  ff,  at  any  time  or 
ooeratiSSSr!  *^Jr,wSi^ML^3LSte^re  S1*"***.8  Period  <>f  ninety  consecutive  days,  and  during  such  time  there  are  no 

operations  on  saw  jana.  men  at  or  berore  the  expiraton  of  sa  d  ninety  day  period.  Lessee  shal  oav  ortBnder  bv  chdck  or  draft  nf  1  arma  « 

BAl^n^^S^Ji^  ^ct^-^6  H0f  terKl  ^noovere^ffre^'.  LeSH  S3  nX'lS^i&nS^o^^ 
of ^SSmS^^^^SS^SL^  ^  ™^£av  f6"^  rf  upon  such  anniversary  tWs  tease  is  rjeingoontlnued  in  force  so ely  by reason 
ofthe  provisions  of  mBparagraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  who  at  the  time  of  Davment would  be  entiSedto 
receive  the  royalbeswhK*  would  be  paid  under  this  lease  if  the  wells  were  producing,  a^rraybede^ 

^Ste^sr^r^a^ 

^JS^t  hJSiO^"^31^'  .  ¥  more.  P3™98  are-  or  claim  to  be,  entitled  to  receive  same.  Lessee  may,  h  teu  of  anv  other  method  of 
S^^r^^^^S^^Sf^^^?  rovfty.  in  the  manner  above  specified,  either  Jointly  to  such  parS  wlepaS toS3\* 
arxoroance  w*h  their  respective  ownerships  thereof,  as  Lessee  may  etect  Any  rjayment  hereunder  mav  be  made  bv  check  or  S  nf  i^i^ 

a^orScSho^^  esteblished  asSany ^eorfr^U^^T^S^^^^^^d^o 

flYa^c^e^S^rShSd^^^M  ld%  P**n<*'  * JjE™^  »o»  or  more  of  the&lowing: 

MIR  '  ■  rr  ""jP  (rs,r)9neaa  S3?-  (2)  Squid  hydrocarbons  (condensate)  which  are  not  auras  ri  the  subsurface  reservoir  (3\  minerak  nmriiir^f 
rm  ^^^^asgas  wels  by  the  conservation  agency  having  jurisdiction.  If  larger  units  SSn ^wofhowhwS 'Denr3ttBd%E?iunA 
time  esfabl^ied,  or  after  enlargement,  are  permitted  or  required  under  any  oc^rnnSS  ruleoroid^ 

^Jd^f^^^^T  !™k*  we" to  ^^^o!7rSX\i^^  sffunitrn^es^Sdor 

enlarged  to  conform  to  the  see  permitted  or  required  by  such  govemmenta  order  or  nil.  Lessee  shall  exercise  said  ootion  as  fo^r^dftrir»rii  ir* 

Stea^^3a5£Stf!dJ?r  ini^JHslnjm?m  prjnstrurnents  but  if  said  instrument  or  instruments  make  no  such  provision,  Ihen  suchurS 
S  SSw^^hW^hiS,^  instniment  or  "nsfrurnente  are  so  fied  of  record.  Each  of  said  options  may  be  exeTSby  LeWat  any 
K  rS^rtS  J^^M^te  ,15  fi  tonS' and  wtJether  t»foreor  after  operations  or  production  has  been  established  eHwon sa3 
Kit «SJ2irf^<ffi?52li2SWJ"  me  un,t.or  OT.  ofo*  tend  unrtESd  therewith.  A  unit  established  hereunder  shall  be  valid  and  efiectSe 
SX^ed^^  "T8?*  Tal^  wtease/iojd  interests  in  lands  within  the  unit  which  are  not  effeSy 

™«i^?-^nJi  °Perat<oris  conducted  on  any  part  of  such  unitized  land  shall  be  considered,  for  all  purposes,  except  the  payment  of 
tT£&°I£S^s^^  u£?n  cVderthi^  tease-  There  shaH  be  allocated  to  the  land  covered  by  this  k^wfthl? each Tsuchunit  (or 

Sin^ic^^f  XS?!£ll^SeJnil  L**  '^f9  ,covers  separate  tracts  within  the  unit)  that  proportion  of  the  total  wnSSr^urStaed 
SSrate  bS^eSl  h5  tr«^US^nyt^ninh^,  ^i^^'J^^  nurnr^of^urfece  acres  in  suchSnd  fcJ  iS  each  such 
SKJISS^ JlS^™"  ^  urirt  bears  to  the  total  number  of  surface  acres  in  the  unft,  and  the  production  so  allocated  shall  be 
^SottTffiT&K  %^%L^-ai%  0VWTidin9  ^aity  and  arry  other  payments  out  of  production  tobett^Tnfirl 
^^^^rtlS^Sl'f 8  to  which  altocatedin  tfie  same  manner  as  though  produced  therefrom  under  the  terms  of  this  lease 

SSfcr^3^  22^(^7  term  roya^wr^rwral  estate  agrees  that  the! accrual  of  royalties  pursuant  to  this  p^rBgra^h^r  0 
wT^irSffia^K  SLSrilS  hS&Z  SS^^H0^^"11  2?^  Production  of  oil  or  gas.  The  formation  of  any  urfGreunder 
tS^^o^JI^S^^^Bl^l^!^fhaI,  001  ^e  ^  effec*  ?f  exchanging  or  transferring  any  interest  under  the  lease  (including,  without 
D^^^lntoS^Mnt rSS^^J^teKlir£ir,tht!.81^e)  W6^  Pfrfes  owning  Wrests  in  land  covered  by  this  tease  and 
Er^3  r^J^J"—9818 10  f™  nc?  covefed  by  this  lease.  Neither  shall  it  impair  the  ngrrt  of  Lessee  to  release  as  rjrovkted  m  Daraaraoh  5  hereof 
^releSaf?^1^  SSfS  iS^SSt^?  ^  tr^re  are  operations  thereon  fc^^m^S 

^S^yTm  th5„4niL        t"™  w""?  this  lease  is  in  force  Lessee  may  dissolve  any  unft  established  hereurxferbyfilinq  for 

^in^fn^L^^^^^.am®n^'  ^PT**'  ^'araed  byLessee  at  its  election  at  any  time  and  from  timelo  time  after  the 

o^^I^  ^^®^  an  appropriate  Instrument  of  record  In  the  public  office  in  which  the  pooled  acreage  is  located.  Subject  to  the 

provisions  of  this  paragraph  4,  a  unit  once  established  hereunder  shall  remain  in  force  so  long  as  any  lease  subject  ttrereto  shall  remaiXforce.  if 


this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended 
or  shall  be  implied  or  result  merely  from  the  inclusion  of  such  separate  tracts  within  this  lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  or  unitize  as  provided  in  this  paragraph  4  with  consequent  allocation  of  production  as  herein  provided.  As  used  in  this  paragraph  4,  the 
words  "separate  tract"  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  aslo  any  other 
part  of  the  leased  premises. 


5.  Lessee  may  at  any  time  and  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to  any 
part  or  all  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations,  as  to  the  released  acreage  or  interest. 

6.  Whenever  used  in  this  lease  the  word  "operations"  shall  mean  operations  for  and/or  any  of  the  following:  preparing  the  drillsite  location 
and/or  access  road,  drilling,  testing,  completing,  reworking,  recompleting,  deepening,  sidetracking,  plugging  back  or  repairing  of  a  well  in  search 
for  or  in  an  endeavor  to  obtain  production  of  oC gas,  sulphur  or  other  minerals,  excavating  a  mine,  production  of  oil,  gas,  sulphur  or  other  mineral, 
whether  or  not  in  paying  quantities. 

7.  Lessee  shall  have  the  use,  free  from  royalty,  of  water,  other  than  from  Lessor's  water  wells,  and  of  oil  and  gas  produced  from  said  land  in  all 
operations  hereunder.  Lessee  shall  have  the  right  at  any  time  to  remove  all  machinery  and  fixtures  placed  on  said  land,  including  the  right  to  draw 
and  remove  casing.  No  well  shall  be  drilled  nearer  than 200  feet  to  the  house  or  bam  now  on  said  land  without  the  consent  of  the  Lessor.  Lessee 
shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 

8.  The  rights  and  estate  of  any  party  hereto  may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of  the 
covenants,  obligations,  and  considerations  of  this  lease  shairextend  to  and  be  binding  upon  the  parties  hereto,  their  heirs,  successors,  assigns, 
and  successive  assigns.  No  change  or  division  in  the  ownership  of  said  land,  royalties,  or  other  moneys,  or  any  part  thereof,  howsoever  effected, 
shall  increase  the  obligations  or  diminish  the  rights  of  Lessee,  including,  but  not  limited  to,  the  location  and  drilling  of  wells  and  the  measurement 
of  production.  Notwithstanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee,  its  successors  or  assigns,  no 
change  or  division  in  the  ownership  of  said  land  or  of  the  royalties,  or  other  moneys,  or  the  right  to  receive  the  same,  howsoever  effected,  shall 
be  binding  upon  the  then  record  owner  of  this  lease  until  sixty  (60)  days  after  there  has  been  furnished  to  such  record  owner  at  his  or  its  principal 
place  of  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or  division,  supported  by  either  originals  or  duly 
certified  copies  of  the  instruments  which  have  been  property  filed  for  record  and  which  evidence  such  change  or  division,  and  of  such  court 
records  and  proceedings,  transcripts,  or  other  documents  as  shall  be  necessary  in  the  opinion  of  such  record  owner  to  establish  the  validity  of 
such  change  or  division.  If  any  such  change  in  ownership  occurs  by  reason  of  the  death  of  the  owner,  Lessee  may,  nevertheless  pay  or  tender 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

9.  In  the  event  Lessor  considers  that  Lessee  has  not  complied  with  all  its  obligations  hereunder,  both  express  and  implied,  Lessor  shall  notify 
Lessee  in  writing  setting  out  specifically  in  what  respects  Lessee  has  breached  this  contract.  Lessee  shall  then  have  sixty  (60)  days  after  receipt 
of  said  notice  within  which  to  meet  or  commence  to  meet  all  or  any  part  of  the  breaches  alleged  by  Lessor.  The  service  of  said  notice  shall  be 
precedent  to  the  bringing  of  any  action  by  Lessor  on  said  lease  for  any  cause,  and  no  such  action  shall  be  brought  until  the  lapse  of  sixty  (60)  days 
after  service  of  such  nonce  on  Lessee.  Neither  the  service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  any  of  the 
alleged  breaches  shall  be  deemed  an  admission  or  presumption  that  Lessee  has  failed  to  perform  all  its  obligations  hereunder.  If  this  lease  is 
canceled  for  any  cause,  it  shal  nevertheless  remain  in  force  and  effect  as  to  {1 )  sufficient  acreage  around  each  well  as  to  which  there  are  operations 
to  constitute  a  drilling  or  maximum  allowable  unit  under  applicable  governmental  regulations,  (but  in  no  event  less  that  forty  acres),  such  acreage 
to  be  designated  by  Lessee  as  nearly  as  practicable  in  the  form  of  a  square  centered  at  the  well,  or  in  such  shape  as  then  existing  spacing  rules 
require;  and  (2)  any  part  of  said  land  included  in  a  pooled  unit  on  which  there  are  operations.  Lessee  shall  also  have  such  easements  on  sad  land 
as  are  necessary  to  operations  on  the  acreage  so  retained  and  shall  not  be  required  to  move  or  remove  any  existing  surface  facilities  necessary 
or  convenient  for  current  operations. 

10.  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 
interests  hereunder  shall  be  charged  pnmarily  with  any  mortgages,  taxes  or  other  liens,  or  interest  and  other  charges  on  said  land,  but  Lessor 
agrees  that  Lessee  shall  have  the  right  at  any  time  to  pay  or  reduce  same  for  Lessor,  either  before  or  after  maturify.  and  be  subrogated  to  the 
rights  of  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  payments  payable  or  which  may  become  payable  to  Lessor 
and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas,  sulphur,  or  other  minerals  in  all  or  any  part  of  said  land  than  the 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  not),  or  no  interest  therein,  then  the  royalties  and  other 
moneys  accruing  from  any  part  as  to  which  this  lease  covers  less  than  such  full  interest  shall  be  paid  only  in  the  proportion  which  the  interest 
therein,  if  any  covered  by  mis  lease,  bears  to  the  whole  and  undivided  fee  simple  estate  therein.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  This  lease  shall  be  binding  upon  each  party  who  executes  ft  without 
regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

1 1 .  If,  while  this  tease  is  in  force,  at,  or  after  the  expiration  of  the  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
well  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  said  land  by  reason  of  (1 )  any  law,  order,  rule  or  regulation, 
(whether  or  not  subsequently  determined  to  be  invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar,  (except  financial)  beyond  the 
reasonable  control  of  Lessee,  the  primary  term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occurring  ninety  (90)  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

12.  Lessor  agrees  that  this  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  weH(s)  and/or  wellbore(s)  on  said 
land,  other  than  existing  water  welfe,  and  for  all  purposes  of  this  lease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 
deemed  the  same  as  the  drilling  of  a  new  well. 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  well  which  has  been  drilled  and  Lessee  intends  to  frac  snail  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 
and  Lessee  may  encounter  difficulty  securing  surface  location(s)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling, 
reworking  or  other  operations  are  either  restricted  or  not  allowed  on  said  land  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such 
operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this  lease, 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressly  stated. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 


BY:    t^VJi'^-         be-i^'^K,  ojiLUVy^ 


BY: 


This  instrument  was  acknowledged  before  me  on  the  day  of    flX&Vct^^        2008  by 


My  commission  expires: 


ADDENDUM 


This  addendum  is  attached  hereto  and  made  a  part  hereof  that  certain  Oil  and  Gas  Lease  dated 
the  8  day  of  March,  2008  by  and  between  Dovie  L.  Derrick  Williams,  as  Lessor  and  XTO  Energy 
Inc.,  as  Lessee. 


In  the  event  that  any  of  the  terms  and  provisions  of  this  Addendum  conflict  with  any  of  the  terms 
and  provisions  of  the  printed  form  to  which  this  Addendum  is  attached,  then  the  terms  and 
provisions  of  this  Addendum  shall  control  and  take  precedence. 

It  is  hereby  understood  and  agreed  by  and  between  Lessor  and  Lessee  that  any  and  all  fees 
required  by  lien  holders  for  the  purpose  of  obtaining  a  subordination  are  the  responsibility  of 
Lessee,  its  successors  and  assigns  and  all  monies  applicable  to  said  fees  will  be  paid  by  Lessee. 

Anything  in  the  lease  to  the  contrary  notwithstanding,  it  is  agreed  that  the  royalty  paid  under  this 
lease  shall  be  twenty  five  percent  (25%).  Lessor's  royalty  shall  be  free  and  clear  of  all  costs  and 
expenses  whatsoever  including  expenses  of  separation,  compression,  marketing,  transportation, 
treating  or  manufacturing  oil  or  gas  produced  hereunder,  save  and  except  ad  valorem  and 
production  taxes.  Provided,  however,  Lessor's  royalty  shall  be  subject  proportionately  to  any 
charges  incurred  by  Lessee  for  compressing,  treating,  processing,  gathering,  transporting  and 
marketing  under  Lessee's  gas  purchase  contract  with  a  nonaffiliated  third  party  covering  the  sale 
of  production  from  the  lands  included  in  this  lease. 

Lessee  agrees  to  indemnify  and  hold  Lessor  harmless  from  any  and  all  liability,  damages, 
reasonable  attorney's  fees,  expenses,  causes  of  action,  suits,  claims  or  judgments  of  any  kind  or 
character  for  injury  to  persons  or  property  caused  directly  by  Lessee's  operations  on  the  subject 
land. 

Lessor  does  not  warrant  title  to  the  mineral  rights  under  the  Leased  premises.  In  the  event  all  or 
part  of  the  Lessor's  title  should  fail,  then  Lessor  shall  have  no  liability  for  such  failure  other  then 
refunding  that  portion  of  the  bonus  paid  for  this  Lease  attributable  to  the  interest  as  to  which  title 
has  failed. 

It  is  understood  and  agreed  that  Lessee  shall  earn  depths  as  to  each  proration  unit  or  pooled  unit 
only  to  100'  below  the  base  of  the  deepest  producing  formation  on  such  proration  unit  or  pooled 
unit  at  the  expiration  of  the  primary  term  of  this  lease,  unless  continuous  operations  are  being 
conducted  as  provided  for  above,  and  that  this  lease  will  terminate  at  such  time  as  to  all  depths 
below  such  depth. 

The  consideration  paid  for  this  lease  shall  also  constitute  consideration  for  an  option  to  the 
Lessee,  its  successors  and  assigns,  to  extend  the  initial  three  (3)  year  primary  term  for  a  second 
two  (2)  year  term.  This  option  may  be  exercised  anytime  during  the  initial  primary  term  by 
delivery  of  payment  of  an  additional  bonus  of  $5000.00  per  net  mineral  acre.  The  bonus  payment 
shall  constitute  notice  to  Lessor  of  exercise  of  the  option.  In  the  event  Lessee  elects  to  exercise 
this  option  and  makes  the  bonus  payment  provided  for  above,  then  all  terms  of  this  lease  shall 
remain  in  full  force  and  effect  as  if  the  original  primary  term  was  five  (5)  years. 


